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September 18, 1978

RE: EQUIPMENT LEASE DATED MAY 1, 1972. LEASE ASSIGNMENT
AGREEMENT DATED AS OF JULY 1, 1978, BETWEEN WILLIAM
M. GIBBONS, TRUSTEE OF CHICAGO, ROCK ISLZND AND
PACIFIC RAILROAD COMPANY, UNITED STATES OF AMERICA,
AND TRUST COMPANY FOR VSL, INC. RECORDEL AS
DOCUMENT NO. 6646

Interstate Commerce Commission
Washington, D. C. 20423

Gentlemen:

Enclosed for recordation under the provisions of Section 20 (c)
of the Interstate Commerce Act, as amended, are Se¥en | 1 iy,
executed counterparts of Lease Assignment Agreement B
dated as of July 1, 1978, which is a supplement to

the above Lease.

A general description of the railroad rolling stock
covered by the Assignment is freight cars bearing
RI or ROCK numbers as set forth in Exhibit B hereto.

The undersigned is an executive officer of William M.
Gibbons, Trustee of Chicago, Rock Island and Pacific
Railroad Company mentioned in the enclosed documents
and has knowledge of the matters set forth therein.

Please return six executed counterparts of the Assignment
with the recording information stamped thereon to

me by mail at 332 South Michigan Avenue, Chicago,
Illinois 60604.

Also enclosed is a check payable to the Interstate
Commerce Commission covering the required $10 recordation
fee.

WILLIAM M. GIBBONS, TRUSTEE OF
CHICAGO, ROCK ISLAND AND PACIFIC
RAILROAD COMPANY

oy Ot pni s

O. L. Houts
General Solicitor

OLH:d1ln
Enclosures

CHICAGO CCK ISLAND AND PACIFIC RAILROAD COMPANY /337 S.MICHIGAN AVE./CHICAGO, IL 606804 /WILLIAM M. GIBBONS, TRUSTEE
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JOB €C511c2N ROCK ISLAND RAILROAD PAGE c3
LIST OF CARS TO BE REHARILITATED WITH FUNDS
PROVIDED BY SECTION 511y 4 R ACT LOAN

INIT NUMBER CAR
TYPE O/L LESSCR TALLY
RI 03L007 BOX-£Q L Job
RI 036043 30X-£EQ L Job
RI 0350468 BOX-EQ L Jeb
RI D3kL0OGR BOX-EQ L J2k
RI 03083 BOX-EQ L Jek
RI 03L093 BOX-EQ L Job
RY 03,095 BOX-EQ L J2k
RI 036101 BOX-EQ L Jo'b
RI N3L119 20X-EQ L Job
RI 13-3139 80X-EQ L Jk
RI 03L1u? BOX-EQ L Jeb
RI 036160 BOX-EQ L Job
RI 1351719 BOX-EQ L Job
RI 035184 BOX-EQ L Job
RI 03L191 30X-EQ L Jk
RI 035198 BOX-FQ L Job
RI 035201 BOX-EQ L J2k
RI naL207° BOX-EQ L Jek
RI 03L2n= BOX-EQ L Jok
RI 03230 BOX-EQ L Jeb
RI 03L23k BOX-EQ L Jok
RI N3k239 BOX-EQ L Job
R1 U3kLcu0 BOX-EQ L Jb
RI 032Ul BOX~-EQ L Job
RI a3L42 BOX-EQ L Jk
RI N3L2yu BOX-EGQ L Jeb
RI 3L2ua BOX=-EQ L Job
R1I 03L254 BCX-EQ L Job
RI 035260 BCX-EQ L Job
R1 0262L5 BOX-EQ L Jcb
R1 0326k BCX-EQ L Jek
R1 03L250 BOX-EQ L Jok
RI nN3L2ac BOX-EQ L Jeb
RI (13528%L BOX-EQ L Jebk
RI n3L2Aa7 BOX-EQ L Jok
RI 03290 BOX-EQ L Jib
TYPE TOTAL 3k

RI 131746 CHP~JU L Jebk
RI 131787 CHP=-JU L Job
RI 131797 CHP—-JU L Jek
RI 131305 CHP-JU L Jb
RI 133807 CHP-JU L Jek
RI L3LA0A CHP-JU L Jek
RI 131432 CHP-JU L Jek
RI 13184y CHP-JU L Jk
RI 1334849 CHP-JU L Jek
RI 133454 CHP-JU L Jok
R1I 131855 CHP-JU L Jok
RI 1313L7 CHP-JU L Jeb




?/DF/%B J08 C51120 ROCK ISLAND RAILROAD PAGE cy
LIST OF CARS TO BE REHABILITATED WITH FUNDS
PROVIDED BY SECTION 51l, Y4 R ACT LOAN

INIT NUMBER CAR
TYPE 0/L LESSOR TALLY
RI 131478 CHP-JU L Jek
RI1 13148381 CHP-JU L JZb
R1 1318485 CHP-JU L Jehb
R1 131351 CHP-JU L Jeb
R1 132915 CHP-JU L J2b
RI 131329 CHP-JU L Jeb
R1 131938 CHP-JU L Jok
RI L3194k CHP-JU L Job
RI 131947 CHP-JU L Jok
RI 1317848 CHP-JU L Jeb
R1I 131850 CHP-JU L Je'b
RI 131951 CHP—JU L Job
RI 131954 CHP-JU L Jek
R1 13L9E1 CHP-JU L Jo'b
RI 131982 CHP-JU L Job
RI 139632 CHP-JU L Jok
RI 131392 CHP-JU L Je'b
R1 131993 CHP-JU L Jc'b
R1 132031 CHP-JU L Je'b
RI 1320358 CHP-Ju L Jok
RI 1322100 CHP-JU L Jo'b
RI 132168 CHP—JU L Jo'k
R1 13219% CHP~JU L Jek
RI 132192 CHP-JuI L Jok
RI 122222 CHP-JU L Jo'b
RI L32225 CHP-JU L Jok
R1I 13°c31 CHP-JU L Job
RI 12223k CHP-JU L Jek
TYPE TOTAL 4o
RI inz2ine HPR~-OP L Jok
RI 102144 HPR-CP L Job
RY 0210 HPR-(0P L Jck
RI 0217 HPR-CP L Jok
TYPE TOTAL 4

LESSOR TOTaL ga




£E/E N

' , REOORBATION NO. . ..Flled 1425

SEPI5 i -12 30 PM
) LEASE ASSIGNMENT AGREEMENT |\ TERSTATE COMMERCE COMMISSION

LEASE ASSIGNMENT AGRFEMENT (hereinafter called "Lease Assignment")
dated as of July 1, 1978 by and between William M. Gibbons, Trustee of
the Property of Chicago, Rock Island and Pacific Railroad Company (said
Trustee in his capacity as trustee, together with his successors or assigns,
being hereinafter called "Trustee"), the United States of Zmerica ("United
States"), represented by the Secretary of Transportation acting through
the Administrator of the Federal Railroad Administration or the Adminis-

trator's designee ("Administrator"), Trust Company For USL, Inc. ("Lessor")

and United States Leasing International Inc. as Agent for Lessor ("Agent").

WHEREAS, Lessor, Agent and Chicago, Rock Island and Facific Railroad Company,
a Delaware corporation ("Rock Island"), have previously entered into an

Pauipment Lease dated as of May 1 , 1972

(the "Lease"), a copy of which is attached hereto as Exhiktit A; and
WHERFEAS, the Lease was filed and recorded with the Interstate Commerce
Cammission pursuant to Section 20c of the Interstate Cammerce Act on

June 26 , 19 and assigned Recordation No. 6646 ; and

WHERFAS, Rock Island filed with the United States District Court for
the Northern District of Illinois, Eastern Division (the "Reorganization
Court"), a petition for reorganization pursuant to Section 77 of the Bank-
ruptcy Act on March 17, 1975; and

WHEREAS, pursuant to Order No. 9 entered on April 25, 1975 by the
Reorganization Court, Trustee assumed and affirmed the Lease on April 25,
1975; and

WHEREAS, United States and Trustee intend to enter into a financing
agreement ("Financing Agreement”). by which the Secretary will guarantee

certain obligations of Trustee with respect to certain leased railroad

s e —
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equipment being rehabilitated by Trustee (the "Leased Bquipment") which
is a part of the railroad equipment described and identified in Schedules
A-1, A-2 and A-3 to Exhibit A hereof; and

WHEREAS, in order to secure the payment of the obligatiors contained
in the Financing Agreement, execution and delivery of this Lease Assignment
has been made a condition precedent to execution of the Financing Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual cov-
enants and pramises herein contained, the parties hereto agree as follows:

1. Trustee hereby assigns to United States the entire leasehold
interest in the Leased BEgquipment described in Exhibit B attacied hereto
and made a part hereof.

2. The term of this Lease Assignment shall cammence forthwith and
. shall continue as to each item of Leased BEquipment until the lLease or the
Financing Agreement is terminated, whichever is earlier.

3. Except as provided in paragraph 6 hereof, this Lease Assignment
is subject to all of the terms and conditions of the Lease. Trustee shall
duly and punctually perform, when due, all of the agreements and obliga-
tions under or pursuant to the Lease. This Lease Assignment shall not
relieve Trustee from any of these obligations under the Lease.

4. So long as Trustee shall have the right to possession of the
Leased Equipment in accordance with the Lease and the Financing Agreement,
he shall be entitled, as againSt the United States, to managz2, operate,
use, enjoy and be suffered and permitted to remain in the actual and undis-
turbed possession of the Leased Bquipment, to receive, take and use all
rents, incames, issues, tolls, profits and proceeds thereof and to exercise

any renewal or purchase options.

5. If an event of default shall occur under the lLease, Lessor shall




a

oromptly notify the Administrator in writing of such event and shall give
the Administrator 60 days within which to elect to exercise th2 Adminis-
trator's rights under paragraph 6 hereof and assume the lease obligations
relative to such items of Leased Equipment as the Administrator elects

to possess.

6. If an event of default (other than a default under the Lease)
shall occur under the Financing Agreement and notice of such event shall
have been furnished to the Lessor, then the Administrator shall at the
Administrator's sole option be entitled to and shall succeed to all the
right, title and interest of the leasehold interest in any of such Leased
Bquipment, described in Exhibit B, attached hereto, as the Aministrator
may designate in writing to the Lessor not more than 60 days after notice
of such event of default to the Lessor. Notyithstanding any terms or
conditions of the Lease, the Administrator shall have the right to sublet
such equipment as the Administrator takes possession of under this para-
graph so long as the ultimate use of the equipment is by a ra:ilroad company
operating in interstate or intrastate commerce within the United States.
The Administrator's right to possession and use of any equipment under
this paragraph shall not be affected by any rights (including rights protected
under section 77(j) of the Bankruptcy Act) which the Lessor might have
by virtue of a default by the Trustee on any of the Trustee's obligations
under the Iease, and the Administrator {(and the Administrator's sublessees)
shall have the right to continue to possess and use such equipment so long
as the lease payments (prorated for the actual number of cars that the
Administrator possesses and adjusted to reflect only payments for prospective

possession and use from the date of the notice of default) which gave rise

to the event of default are made and all other obligations, iacluding but
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not limited to lease payments, under the Lease (with respect to equipment

which the Administrator possesses) are satisfied as they become due.

7. This Lease Assignment shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and
assigns and the ILease and this Lease Assignment may not be mcdified unless
such modification is consented to by the Administrator in writing.

IN WITNESS WHEREOF, Trustee, United States and Lessor, pursuant to
proper authority, have caused these presents to be signed in their respective
names and their respective seals to be hereunto affixed, duly attested,

as of the day and year first above written. ’ ‘ A\

Witness: ‘%% /L//)/// 7 ﬂ{Z/ ‘K“““ -\\\

Wiltiak M. Gibbons, Trustee of the

Ko Property of Chicago, Roc¢ Island and
/W/gf,((_/) Pacific Railroad Company

(¥4
Witness: United States of America by the

Secretary of Transportation acting
through the Administratcr of the
Federal Railroad Administration

(Corporate Seal) __% Z., ﬂt"w

Attest: Trust Company For USL, Inc., as
Trustee under R.I. Trust No. 4

S By C o Lo £
- Its WiCe President Jm‘—_\

(Corporate Seal) United States I_easmg International, Inc.

Actest: | By /%V& / CZ//%:MJ,L/

. Its Assistell vict Prosdent
ZEvIR LS L/’ Lo K Agent For Lessor




STATE OF ILLINOIS )
) SS.
COUNTY OF QOOK )

7
On this 7' day of Z/&/ , 1978, before m2 personally
- I'4

appeared William M. Gibbons, to me known to be the person described in

and who executed the foregoing instrument, who being by me duly sworn,
says that he is the Trustee of the Property of Chicago, Rock Island and

Pacific Railroad Campany, and he acknowledged that he executed said instru-
ment as his free act and deed.

2{ \/777/’J/2/L4 L/Ll\

= Notary Public

(SEAL) <

My Camiission Expires:

((vcf A6 192,




DISTRICT OF )

COLUMBIA )

I, % %0'7& , a notary public in and

“F

for the District of Columb1/ DO HEREBY CERTIFY that Wm. ﬁ’?’ <

, personally known to me be the Administrator

of the Federal Railroad Administration, and personally known to me to be
the same person whose name is subscribed to the foregoing instrument as
such Administrator, appeared before me this day in person, and, being by
me duly sworn, said and acknowledged that he is the Administrator of the
Federal Railroad Administration, that he signed, affixed thereto the seal
and delivered said instrument as Administrator of the Federal Railroad
Administration on behalf of the United States of America, pursuant to
authority given by the Secretary of Transportation (49 CFR 1.49(u)) as
his free and voluntary act, and as a free and voluntary act and deed of
the Secretary of Transportation and the United States of America, for the
use and purposes therein set forth, and that the seal affixed to said

instrument is the seal of the Federal Railroad Administration.

GIVEN under my hand and notarial seal this QZSTday of
A.D., 1978. '

(SEAL) Py Pblicy

1983

My Camission Expires: My Commisios Expires Mey b2

AN



STATE OFCalcvorwia )
~ . ) % -
COUNTY OFS“'\ F\'}b\t’ viICo )

On this U’H‘ day of g@*\;g,m&q, , 1978, before m2 personally

appeared TR LSHM , to me personally

known, who, being by me duly sworn, says that he is Vi Qrg;,lewk

of _Tuyt (:O\N\J%M{ Do CIC . Fwc ,
that one of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument was the

free act and deed of said corporation.

Woblo G Wl D

Y Notary Public

(SEAL) \
My Camission Eb(pires:%au&» é/ /?77




STATE OF C'}.k&armx )
) ) SS.
COUNTY OF \ax Evanciice)

On this (\“‘ day of Segtew ber , 1978, befcre me personally

appeared D@; wa K ewan , to me personally

known, who, being by me duly sworn, says thatshe is Aywodaut

\,] <= t\\f'f‘s'l ;\vvy’((' of 'U\M (gé ™ .L,"l'fl me 3 ;I-W& Q»rpxl’rc,h& ';.I&L’

that one of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed ard sealed on
behalf of said corporation by authority of its Board of Directors, and

¢ he acknowledged that the execution of the foregoing instrument was the

free act and deed of said corporation.

Noktary Public

(SEAL)

My Commission Expires:$-i@es. B é/ 1679
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EQUIPMENT LEASE

Dated as of May 1, 1972

Among

TRUST COMPANY FOR USL., INC.
Trustee under a Trust Agreement dated as of May 1, 1972
Lessor

UNITED STATES LEASING INTERNATIONAL, INC.
Agent for Lessor

and

CHICAGO, ROCK ISLAND AND
PACIFIC RAILROAD COMPANY
Lessee

R.I. Trust No. U
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THIS EQUIPMENT LEASE dated as of May 1, 1972, among
TRUST COMPANY FOR USL, INC., not 1in its individual capacity but
solely as Trustee under a Trust Agreement dated as of May 1, 1972
(the "Lessor"), UNITED STATES LEASING INTERNATIONAL, INC., a California
corporation, as agent for the Lessor (the "Agent"), and CHICAGO, ROCK
ISLAND AND PACIFIC RAILROAD COMPANY, a Delaware corporation (the
"Lessee");

WITNESSET H:

WHEREAS the Lessor, the Agent and the Lessee have entered
into two separate Acqulsition Agreements, both dated as of the date
hereof (the "Acquisition Agreements"), with ACF INDUSTRIES, INCOR-
PORATED, and ORTNER FREIGHT CAR COMPANY, respectively, (collectively
the "Manufacturers" and individually the "Manufacturer") providing
for the acquisition by the Lessor of the box and hopper cars (collec-
tively the "Equipment"” and individually as "Item of Equipment")
described in Schedules A-1, A-2 and A-3, respectively, attached
hereto and made a part hereof; and

WHEREAS the Lessor and the Agent have entered into a
Conditional Sale Agreement, dated as of the date her=of (the "Con-
ditional Sale Agreement"), with the Manufacturers, providing for
tne manufacture, sale and delivery to the Lessor of the Items of
Equipment described in Schedules A-1, A-2 and A-3, respectively; and

WHEREAS, by instrument of Agreement and Assignment dated as
of the date hereof, the Manufacturers have assigned or will assign
thelr right, title and interest under the Conditional Sale Agreement
to Wells Fargo Bank, N.A., as Assignee (the "Assignee"); and

WHEREAS, the Lessee desires to lease all of the Items of
Equipment or such lesser number as are delivered to and accepted
under the Conditional Sale Agreement on or prilor to Pebruary 28, 1973,
at the rentals and for the terms and upon the conditions hereinafter
provided;

NOW, THEREFORE, in consideration of the premises and of
the rentals to be pald and the covenants hereinafter mentioned to be
kept and performed by the Lessee, the Lessor hereby leases the
Equipment to the Lessee upon the following terms and conditions,
namely, but subject to all the rights and remedies of each Manu-
facturer and its assigns under the Conditional Sale Agreement,




SECTION 1., DELIVERY AND ACCEPTANCE OF EQUIPMENT.

The Lessor will cause each Item of Egquipment to be tendered
to the Lessee at the point set forth in Schedules A-1, A~2 and A-3,
respectively. Upon such tender, the Lessee will cause an authorized
representative of the Lessee to inspect the same, and if such Item
of Equipment 1s found to conform to the specifications therefor, to
accept dellvery of such Item of Equipment and to execute and deliver
to the Lessor and to the Manufacturer thereof a certificate of accept-
ance (hereinafter called "Certificate of Acceptance") substantially
in the form attached hereto as Schedule B, whereupon such Item of
Equipment shall be deemed to have been delivered to and accepted by
the Lessee and shall be subject thereafter to all of the terms and
conditions of this Lease.

SECTION 2. RENTALS AND PAYMENT DATES.

2.1. Rentals for Equipment. The Lessee agrees to pay the
Lessor the following Rental for each Item of Equipment leased here-
under:

(a) Fixed Rental. For each Item of Equipnent thirty
semiannual installments of Fixed Rental each payable in
advance in the amount provided for each respective Item
of Equipment in Schedules A-1, A-2 and A-3 hereto.

(b) Daily Interim Rental. For all Items cf Equipment
described in Schedule A-1 hereto the amount per day pro-
vided for each Item of Equipment in said Schedule A-1
for the period from July 12, 1972 to September 20, 1972.

(c) Supplemental Rental. 1In addition to the above
Rental, for each Item of Equipment twenty-nine seml-annual
installments of Supplemental Rental payable on the same
dates as the second through the thirtieth installments of
Fixed Rentals, each of which shall be in an amouat equal
to 1% of the outstanding balance of Conditional Sale Indebt-
edness on the date of payment without giving effect to the
reduction of sald outstanding balance being made on such
date by application of the Fixed Rentals due and payable
on such date or the payment of any casualty value due and
payable on such date.

2.2. Rental Payment Dates. The amount of Daily Interim
Rental for each Item of Equipment described in Schedule A-1l shall i
be due and payable on September 20, 1972. The instaliments of Filxed
Rental for all Items of Equipment shall be due and payable on
September 20 and March 20 of each year commencing September 20, 1972,
to and including March 20, 1987.

-o=

——_J




2.3. Place of Rent Payment. All payments provided for in
this Lease to be made to the Lessor shall be made to the Lessor at
1211 West 22nd Street, Oak Brook, Illinois 60521, or at such other
place as the Lessor or its assigns shall specify in writing.

2.4. Net Lease. This Lease 1is a net lease and the Lessee
shall not be entitled to any abatement of rent or reduction thereof,
including, but not limited to, abatements or reductions due to
any present or future claims of the Lessee against the Lessor
under this Lease or otherwise or against either Manufacturer or
against the Assignee, or against any entlty having a beneficial
interest in the obligations to be performed under the Conditional
Sale Agreement; nor except as otherwise expressly provided herein,
shall this Lease terminate, or the respective obligations of the
Lessor or the Lessee be otherwise affected, by reason of any defect
in or damage to or loss or destruction of all or any of the Equipment
from whatsoever cause, the taking or requisitioning of the Equilp-
ment by condemnation or otherwise, the lawful prohitition of Les-
see's use of the Equipment, the interference with such use by any
private person or corporation, the invalidity or unenforceability
or lack of due authorization or other infirmity of this Lease,
or lack of right, power or authority of the Lessor to enter into
thls Lease, or for any other cause whether similar cr dissimllar to
the foregoing, any present or future law to the contrary notwith-
standing, 1t being the intention of the parties hereto that the
rents and other amounts payable by the Lessee hereunder shall con-
tinue to be payable in all events unless the obligation to pay the
same shall be terminated pursuant to Section 11 hereof, or until,
pursuant to Section 13 hereof, the Equipment is placed and ready
for delivery to the Lessor on the Lessee's lines, or is stored
for the Lessor on the Lessee's lines or leaves the Lessee's lines
for off-line delivery to the Lessor.

SECTION 3. TERM OF THE LEASE.

The term of this Lease as to each Item of Equipment shall
begin on the date of the delivery to and acceptance by the Lessee
of such Item of Equipment and, subject to the provisions of Section
11 hereof, shall terminate on September 20, 1987, with the option to
purchase provided for in Section 20 hereof.

SECTION 4. TITLE TO THE EQUIPMENT.

4.1, Retention of Title. The Lessor 1s acquiring full

legal title to the Equipment as vendee under the Conditional Sale
Agreement (but only upon compliance wlth all the terms and conditions
thereof) and, 1t 1s understood that Lessee shall acguire no right,
title and interest to the Equipment accepted hereundzr notwithstanding
the delivery of the Equipment to and the possession and use thereof

by the Lessee.




4,2, Duty to Number and Mark Equipment. The Lessee will
cause each Item of Equipment to be kept numbered with its road number
as set forth in Schedules A-1, A-2 and A-3 and will keep and maintain,
plainly, distinctly, permanently and conspicuously marked by a plate
or stencll printed in contrasting color upon each side of each Item
of Equipment in letters not less than one inch in height as follows:

"Leased through United States Leasing
International, Inc., as Agent for Trustee-Vendee,
and subject to a Security Interest recorded with
the I.C.C."

with appropriate changes thereof and additions thercto as from

time to time may be required by law in order to protect the title

of the Lessor to such Item of Equipment, its rights under this

Lease and the rights of any assignee under Section 16 hereof. The
Lessee wi1ll not place any such Item of Equipment in operation or
exercise any control or dominion over the same until the required
legend shall have been so marked on both sides thereof and will
replace promptly any such names and word or words which may be re-
moved, defaced or destroyed. The Lessee will not change the road
number of any Item of Equipment except with the consent of the Lessor
and in accordance with a statement of new road numbers to be substi-
tuted therefor, which consent and statement previously shall have been
filed with the Lessor by the Lessee and filed, recorded or deposited
in all public offices where this Lease shall have been filed, recorded
or deposited.

4.3. Prohibition Against Certain Designations. Except
as above provided, the Lessee will not allow the name of any person,
association or corporation to be placed on the Equipment as a
deslgnation that might be interpreted as a claim of ownership;
provided, however, that the Lessee may cause the Equlpment to be
lettered with the names or initials or other insignia customarily
used by the Lessee or its affiliates on railroad equipment used by
it of the same or a similar type for convenience of identification
of the right of the Lessee to use the Equipment under this Lease.

4.4, Indemnification for Improper Marking. The Lessee

shall indemnify the Lessor, the Agent, the Trustors under the Trust
Agreement, and any assignee under Section 16 hereof against any
liability, loss or expense incurred by any of them as a result of
the aforesaid marking of the Equipment with such namz, initials or
insignia.




SECTION 5. DISCLAIMER OF WARRANTIES.

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT,
AS-IS WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED,
AS TO (A) THE FITNESS OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF
EQUIPMENT, (B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S RIGHT
TO THE QUIET ENJOYMENT THEREQF, OR (D) ANY OTHER MATTER WHATSOEVER,
IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR AND THE
LESSEE, ARE TO BE BORNE BY THE LESSEE. The Lessor hereby appoints
and constitutes the Lessee its agent and attorney-in-fact during
the term of this Lease to assert and enforce, from time to time,
in the name and for the account of the Lessor and the Lessee, as
their Interests may appear, but in all cases at the sole cost and
expense of the Lessee, whatever claims and rights the Lessor may
have as owner of the Equlpment against any manufacturers or contrac-
tors in respect thereof.

SECTION 6. LESSEE'S INDEMNITY.

6.1, Scope of Indemnity. The Lessee shall defend,
indemnify and save harmless the Lessor, the Agent and the Trustors
(as defined in Section 21.5 hereof) and their successors and assigns
from and agalnst:

(a) any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and

(b) any claim, cause of action, damages, liability,
cost or expense (including counsel fees and costs in
connection therewith) which may be incurred in any manner
by or for the account of any of them (i) relating to the
Equipment or any part thereof, including withou®t limita-
tion the construction, purchase, delilvery, installation,
ownership, leasing or return of the Equipment o as a
result of the use, maintenance, repair, replacement,
operation or the condition thereof (whether defects are
latent or discoverable by the Lessor or by the lLessee),
(i1) by reason or as the result of any act or onission of
the Lessee for 1tself or as agent or attorney-in-fact for
the Lessor hereunder, (iii) as a result of clains for
patent infringements, or (iv) as a result of claims for
negligence or strict liability in tort.

6.2. Tax Indemnification. In the event that the benefits

realized or intended to be realized from the 7% 1lnvestment tax
credit provided for by Section 38, or from taking accelerated depre-
ciation using any of the methods set forth in Section 167 (b) and
using the class 1life of the Lessee applicable to railroad rolling
stock provided for by Section 167(m), of the Internal Revenue Code
of 195U as amended by the Revenue Act of 1971 (P.L. ¢2-178), or any




part thereof, as now in effect, 1s lost or disallowed with respect

to an Item of Equipment (except by reason of a Casualty Occurrence

as defined in Section 11.1 hereof) because of any action or omission
by the Lessee, then the Lessee shall pay to the Lessor or the Trustors
as the case may be, as additional rent, a sum which, after deduction
of all taxes required to be paid by the Lessor or thz Trustor in
respect of the receipt thereof under the laws of the United States

or any political subdivision thereof, shall compensate the Lessor

or the Trustor for the reduction in the return to the Lessor or the
Trustor resulting from the Lessor's or the Trustor's not being able

to realize the benefits realized or intended to be realized from

said 7% investment tax credit, or from taking accelerated depreciation
using any of the methods set forth in Section 167 (b) and using such
class 1life of the Lessee under said Section 167(m), together with

all interest or penalty which may be assessed by the United States
government in connection with the loss of such benefits.

6.3. Continuation of Indemnities and Assuunptions. The
indemnitles and assumptions of 1liability in this Section 6 contained
shall continue in full force and effect notwithstanding the termina-
tion of this Lease, or the termination of the term hzreof in respect
of any one or more Items of Equlipment, whether by expiration of time,
by operation of law or otherwise; provided, however, that such
Indemnitles and assumption of liability shall not apoly 1in respect
of any matters referred to in subsection (a) or clause (i) or (ii)
of subsection (b) of Section 6.1 hereof, occurring after the termina-
tion of this Lease, except for any such matters occurring after the
termination arising in connection with the Lessee's assembling,
delivering, storing or transporting of the Equipment as provided in
Sections 13 or 15 as the case may be. The foregoing does not guar-
antee a residual value. The Lessee shall be entitled to control,
and shall assume full responsibility for, the defense of such claim
or liability.

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules (including the rules of the
United States Department of Transportation and the current Inter-
change Rules and supplements thereto of the Mechanical Division,
Association of American Railroads) with respect to the use, main-
tenance and operation of each Item of Egqulpment subject to this
Lease. In case any equipment or appliance is required to be
installed on such Item of Equipment in order to comply wilth such
laws, regulations, requlrements and rules, the Lessee agrees to
make such changes, additions and replacements.




SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equipment only in the manner for
which it was designed and intended and so as to subject 1t only to
ordinary wear and tear. The Lessee shall, at its own cost and
expense, maintain and keep the Equipment in good order, condition
and repair, ordinary wear and tear excepted, suitable for use in
interchange. The Lessee shall not modify any Item of Equipment
without the written authority and approval of the Lessor which
shall not be unreasonably withheld. Any parts installed or replace-
ments made by the Lessee upon any Item of Equipment shall be
considered accessions to such Item of Equipment and title thereto
shall be immediately vested in the Lessor, without cost or expense
to the Lessor.

SECTION 9. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge any and all
claims agalnst, through, or under the Lessee and 1ts successors or
assigns which, 1f unpaid, might constitute or become a lien or a
charge upon the Eguipment, and any liens or charges which may be
levied against or imposed upon any Item of Equipment as a result of
the failure of the Lessee to perform or observe any of its covenants
or agreements under this Lease, but the Lessee shall not be required
to pay or discharge any such claims so long as it shall, in good
faith and by appropriate legal proceedings contest the validity
thereof in any reasonable manner which will not affect or endanger
the title and interest of the Lessor to the Equipment. The Lessee's
Ebligations under this Section 9 shall survive termination of the

ease,

SECTION 10. FILING, PAYMENT OF FEES AND TAXES.

10.1. Filing. Prior to the delivery and acceptance of
the first Item of Equipment, the Lessee will, at its sole expense,
cause this Lease, the Conditional Sale Agreement and the filrst
assignment thereof to be duly filed, recorded or depcsited in
conformity with Section 20c of the Interstate Commerce Act and in
such other places within or without the United States as the Lessor
may reasonably request for the protection of its title or the security
interest of the Assignee and will furnish the Lessor proof thereof.
The Lessee will, from time to time, do and perform ary other act
and will execute, acknowledge, deliver, file, register and record
(and will re-file, re-register, or re-record whenever required) any
and all further instruments required by law or reasorably requested
by the Lessor, for the purpose of protecting the Lessor's title to,




or the Assignee's security interest in, the Equipment to the satis-
faction of the Lessor's or the Assignee's counsel or for the purpose
of carrying out the intention of thils Lease, and in connection with
any such action, will deliver to the Lessor proof of such filings

and an opinion of the Lessee's counsel that such action has been
properly taken. The Lessee will pay all costs, charges and expenses
incident to any such filing, re~filing, recording and re-recording or
depositing and re-depositing of any such instruments or incident to
the taking of such action.

10.2. Payment of Taxes. The Lessee, or the Lessor at
the Lessee's expense, shall report, pay and discharge when due all
license and registration fees, assessments, sales, use and property
taxes, gross receipts taxes arising out of recelpts from use or
operation of the Eguipment, and other taxes, fees and governmental
charges similar or dissimilar to the foregoing (excluding any tax
measured by the Lessor's net income and any gross receipts or gross
income taxes 1n substitution for or by way of relief from the payment
of taxes measured by such net income, provided that the Lessee agrees
to pay that portion of any such tax on or measured by rentals payable
hereunder or the net income therefrom which is in direct substitution
for, or which relieves the Lessee from, a tax which the Lessee would
otherwise be obligated to pay under the terms of this Section),
together with any penalties or interest thereon, imposed by any state,
federal or local government upon any Item of Equipment and whether
or not the same shall be assessed against or in the name of the Lessor,
the Agent, the Lessee, or the Trustors; provided, however, that the
Lessee shall not be required to pay or discharge any such tax or
assessment (1) so long as it shall, in good faith and by appropriate
legal proceedings, contest the validity thereof 1n any reasonable
manner which will not affect or endanger the title and interest of
the Lessor to the Equipment; however, the Lessee shall reimburse
the Lessor for any damages or expenses resulting from such failure
to pay or discharge, or (ii) as to assessments against or in the
name of anyone other than the Lessee, until 20 days after written
notice thereof shall have been glven to the Lessee.

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE OR EQUIPMENT
UNSERVICEABLE FOR USE.

11.1. Duty of Lessee to Notify Lessor. In the event
that any Ifem of Equipment shall be or become lost, stolen, destroyed,
or, in the opinion of the Lessee, irreparably damagec, obsolete or
economically unserviceable for use from any cause whatsoever, or
shall be requisitioned or taken over by any governmental authority
under the power of eminent domain or otherwise during the term of
this Lease (any such occurrence, except for any requisition which
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by its terms does not exceed the period ending on the last Rental
Payment Date under Section 2.2 hereof, being hereinafter called a
Casualty Occurrence), the Lessee shall promptly and fully (after
it has knowledge of such Casualty Occurrence) inform the Lessor in
regard thereto.

11.2. Sum Payable for Casualty Loss. Wher. the aggregate
Casualty Value (as herein defined) of Items of Equipment having suf-
fered a Casualty Occurrence (exclusive of Items of Ecuipment having
suffered a Casualty Occurrence with respect to which a payment shall
have been made to the Lessor pursuant to this Sectiori 11) shall
exceed $100,000, the Lessee, on the next succeeding Fental Payment
Date, shall pay to the Lessor a sum equal to the Casualty Value of
such Item or Items of Eguipment as of the date of such payment; provid-
ed that notwithstanding the foregoing the Lessee shall on the last
Rental Payment Date of each calendar year pay to the Lessor a sum
equal to the Casualty Value of any Item or Items of Equipment which
have suffered a Casualty Occurrence during such calendar year or any
prior year for which no payment has previously been rnade to the Lessor
pursuant to this Section 11.2.

11.3. Rent Termination. Upon (and not until) payment of
the Casualty Value in respect of any Item or Items of Equipment,
the obligation to pay rent for such Item or Items of Equipment
shall terminate, but the Lessee shall continue to pay rent for all
other Items of Equipment. The Lessee shall pay when due all Fixed
Rental payments as to an Item or Items due prior to the date on which
the Casualty Value thereof 1s payable.

11.4. Disposition of Equipment. The Lessee shall, as
agent for the Lessor, dispose of such Item or Items of Equirment
as soon as it is able to do so for the best price obtainablie. Any
such disposition shall be on an "as is", "where is" basls without
representation or warranty, express or implied. As <o each separate
Ttem of Equipment so disposed of the Lessee may retain all amounts
of such price plus any insurance proceeds and damages received by
the Lessee by reason of such Casualty Occurrence up <o the Casualty
Value attributable thereto and shall remit the excess, if any, to
the Lessor. In disposing of such Item or Items of Ejuipment, the
Lessee shall take such action as the Lessor shall reasonably request
to terminate any contingent liability which the Lessor mlght have
arising after such disposition from or connected with such Item or
Items of Equipment.

11.5. Casualty Prior to Commencement of Psriodic Rent.

In the event the Lessee shall have notifled the Lessor that an ltem
or Ttems of Equipment have suffered a Casualty Occurrence 15 days
or more prior to the commencement of Fixed Rental hereunder with




respect thereto, the Casualty Value for such Item or Items shall be
an amount equal to 100% of its cost plus the Daily Interim Rental
therefor, if any, to the date of payment of such Casualty Value,
which date shall not be more than 15 days after the date of notice
to the Lessor of such Casualty Occurrence. If the Lessee shall have
notified the Lessor that an Item or Items of Equipment have suffered
a Casualty Occurrence less than 15 days prior to the commencement of
Fixed Rental hereunder with respect thereto, the date of such
Casualty Occurrence for such Item or Items shall be deemed to be one
day after the due date of the first installment of Fixed Rental.

11.6. Casualty Value. After commencement of Fixed Rental,
the Casualty Value of each Item of Equipment shall be an amount
determined as of the date the Casualty Value is paid as provided in
thlis Section 11 (and not the date of the Casualty Occurrence) equal
to 'that percentage of the original cost to the Lessor of such Item
of Equipment set forth in the Schedule of Casualty Value attached
hereto as Schedule C opposite such date of payment. The Agent will
furnish amortization schedules showing the remaining installments of
Fixed Rental.

11.7. Risk of Loss. The Lessee shall bear the risk of
and, except as hereinabove in this Section 11 provided, shall not
be released from its obligations hereunder in the event of any
Casualty Occurrence to any Item of Equipment from and after the date
hereof and continuing until payment of the Casualty Value in respect
of such Item of Equipment has been made, such Item or the salvage
thereof has been disposed of by the Lessee and the title to such
Item or the salvage thereof and all risk of loss and liabilities
incident to ownershlp have been transferred to the purchaser of
such Item or the salvage thereof.

11.8. Eminent Domain. 1In the event that during the term
of this Lease the use of any Item of Equipment is requisitioned or
taken by any governmental authority under the power of eminent
domain or otherwise for a period which does not exceed the perilod
ending on the last Rental Payment Date under Section 2.2 hereof,
the Lessee's duty to pay rent shall continue for the duration of
such requisitioning or taking. The Lessee shall be entitled to
receive and retain for its own account all sums payabtle for any such
period by such governmental authority as compensation for requisition
or taklng of possession to an amount equal to the rent paid or payable
hereunder for such period, and the balance, if any, shall be payable
to and retained by the Lessor as its sole property.

SECTION 12. ANNUAL REPORTS.

12.1. Duty of Lessee to Furnish. The Lessee will furnish

on or before March 1 of each year, commencing March 1, 1974, to the
Lessor or 1ts assigns an accurate statement, as of the end of the
preceding calendar year (a) showing the amount, description and




numbers of the Items of Equipment then leased hereunder, the amount,
description and numbers of all Items of Equipment that may have
suffered a Casualty Occurrence during the preceding 12 months (or
since the date of this Lease, in the case of the first such statement),
and such other Information regarding the condition or repair of the
Equipment as Lessor may reasonably request, and (b) stating that,

in the case of all Equipment repainted during the period covered by
such statement, the markings required by Section 4.2 hereof shall

have been preserved or replaced.

12.2. Lessor's Inspection Rights. The Lessor and the
Asslgnee each shall have the right, at its sole cost and expense,
by its authorized representative, to inspect the Equipment and the
Lessee's records with respect thereto, at such times as shall be
reasonably necessary to confirm to the Lessor or, as the case may be,
the Assignee the existence and proper maintenance thereof during
the continuance of this Lease,

SECTION 13, RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the expiration of the term of this Lease with respect
to any Item of Equipment, the Lessee will, at its own cost and expense,
at the request of the Lessor, deliver possession of such Item of
Equipment to the Lessor upon such storage tracks of the Lessee as
the Lessor may designate, or in the absence of such designation,
as the Lessee may select, and permit the Lessor to store such Item
of Equipment on such tracks for a period not exceeding 90 days and
Transport the same at any time within such 90 days period to any
reasonable place on the lines of railroad operated by the Lessee
or to any connecting carrier for shipment, all as directed by the
Lessor upon not less than 30 days' written notice to the Lessee.

A1l movement and storage of each such Item is to be at the risk and
expense of the Lessee. During any such storage period the Lessee
will permit the Lessor or any person designated by it, including

the authorized representative or representatives of any prospective
purchaser of any such Item, to inspect the same; provided, however,
that the Lessee shall not be liable, except in the case of negligence
of the Lessee or of its employees or agents, for any injury to, or
the death of, any person exercising, either on behalf of the Lessor
or any prospective purchaser, the rights of inspection granted under
this sentence. The assembling, delivery, storage an¢ transporting
of the Equipment as hereinbefore provided are of the essence of

this Lease, and upon application to any court of equity having
Jurisdiction in the premises the Lessor shall be entitled to a
decree against the Lessee requiring specific performance of the
covenants of the Lessee to so assemble, deliver, store and transport
the Equipment.
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SECTION 14. DEFAULT.

14,1, Events of Default. Any of the following events
shall constitute an Event of Default hereunder:

(a) Default shall be made in the payment of any part
of the Rental provided in Section 2 hereof and such default
shall continue for more than ten days; or

(b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease, or of possession of
the Equipment, or any portion thereof, and shall fail or
refuse to cause such assignment or transfer to be cancelled
by agreement of all parties having any interest therein and
to recover possession of such Equipment within 30 days after
written notice from the Lessor to the Lessee demanding such
cancellation and recovery of possession; or

(¢c) Default shall be made in the observance of
performance of any other of the covenants, concditions and
agreements on the part of the Lessee contained herein and
such default shall continue for 30 days after written
notice from the Lessor to the Lessee, specifyling the
default and demanding the same to be remedied; or

(d) A petition for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as said Section
77 may be hereafter amended, shall be filed by or agalnst
the Lessee, and all the obligations of the Lessee under this
Lease shall not have been duly assumed in writing, pursuant
to a court order or decree, by a trustee or trustees appointed
in such proceedlings or otherwise given a status comparable
to the obligations incurred by such a trustee or trustees
within 30 days after such appointment, if any, or 60 days
after such petition shall have been filed, whichever shall
be earller; or

(e) Any other proceedings shall be commenced by or
against the Lessee for any relief under any ban<ruptcy or
insolvency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrangements,
compositions or extensions (other than a law which does
not permit any readjustment of the indebtedness payable
hereunder), and all the obligations of the Lessee, under
this Lease shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed for the
Lessee or for the property of the Lessee in connection
with any such proceedings or otherwise given a status
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comparable to obligations incurred by such a trustee
or trustees or receiver or recelvers, within 3J days
after such appointment, i1f any, or 60 days after such
proceedings shall have been commenced, whichever shall
be earlier.

14.2. Remedies. If any Event of Default has occurred and
is continuing, the Lessor, at its option, may:

(a) Proceed by appropriate court action or actions,
elther at law or in equity, to enforce performence by
the Lessee of the applicable covenants of this Lease or
to recover damages for the breach thereof; or

(b) By notice in writing to the Lessee, terminate

this Lease, whereupon all right of the Lessee to the use

- of the Equipment shall absolutely cease and terminate as
though this Lease had never been made, but the Lessee
shall remain liable as hereinafter provided; and thereupon,
the Lessor may by 1ts agents enter upon the premises of
the Lessee or other premises where any of the Eguipment
may be located and take possession of all or any of such
Equipment and thenceforth hold, possess and enjoy the
same free from any right of the Lessee, or its successors
or asslgns, to use the Equipment for any purpos:z whatever,
but the Lessor, shall, nevertheless, have a right to
recover from the Lessee any and all amounts which may have
accrued to the date of such termination (computing the
rental for any number of days less than a full rental
period by a fraction of which the numerator is such
accrued number of days in such full rental period and the
denominator 1is the total number of days in such full rental
period) and also to recover forthwith from the Lessee (1) as
damages for loss of the bargailn and not as a penalty, a
sum, with respect to each Item of Equipment, which represents
the excess of the present worth, at the time of such termination,
of all rentals for such Item which would otherwise have
accrued hereunder from the date of such termination to
the end of the term of this Lease over the then present
worth of the then fair rental value of such Item for such
period computed by discounting from the end of such term
to the date of such termination rentals which the Lessor
reasonably estimates to be obtainable for the use of the
Item during such period, such present worth to be computed
in each case on a basis of a 4% per annum discount,
compounded semlannually from the respective dates upon
which rentals would have been payable hereunder had this
Lease not been terminated, and (i1) any damages and expenses
including reasonable attorney's fees, in addition thereto
whilch the Lessor shall have sustalned by reason of the
breach of any covenant or covenants of this Lease, other
than for the payment of rental.

~13-
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14.,3. Cumulative Remedies. The remedies in this Lease
provided in favor of the Lessor shall not be deemed exclusive, but
shall be cumulative and shall be in addition to all other remedies
in its favor exlsting at law or in equity. The Lessee hereby
walves any mandatory requirements of law, now or hereafter in effect,
which might 1imit or modify any of the remedies herein provided, to
the extent that such waiver is permitted by law. The Lessee hereby
walves any and all existing or future claims of any right to assert
any off-set agalnst the rent payments due hereunder, and agrees to
make the rent payments regardless of any off-set or claim which may
be asserted by the Lessee on its behalf in connecticn with the
lease of the Equipment.

14,4, Lessor's Failure to Exercise Rights. The failure
of the Lessor to exercise the rights granted it hereunder upon any
occurrence of any of the contingencles set forth herein shall not
constitute a waiver of any such right upon the continuation or
recurrence of any such contingencies or similar contingencies.

14,5, Termination by Assipgnee of Conditional Sale
Agreement. Anything in thils Lease to the contrary notwithstanding,
if the Assignee of the Conditional Sale Agreement shall, upon the
occurrence of an Event of Default as defined therein, state in a
written notice to the Lessor and Lessee that this Lease terminates,
this Lease shall, immediately upon receipt by Lessee of such notice,
terminate as to all the Items of Equipment and the rights of the
Lessee hereunder shall at all times and in all respects be subject
and subordlnate to the rights and remedies of the Assignee under
the Conditional Sale Agreement.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

15.1. Lessee's Duty to Return. If the Lessor or the
Assignee shall terminate this Lease pursuant to Section 14 hereof,
the Lessee shall forthwith deliver possession of the Equipment to
the Lessor. For the purpose of delivering possession of any Item
of Equipment to the Lessor as above required, the Lessee shall at
its own cost, expense and risk (except as hereinafter stated):

(a) Forthwith place such Equipment in such reasonable
storage place on the Lessee's lines of railroad as the
Lessor may designate or, in the absence of such designation,
as the Lessee may select;

(b) Permit the Lessor to store such Equiprent in such
reasonable storage place on the Lessee's lines of rallroad
for a period not exceeding 180 days at the risk of the
Lessee; and ‘
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(c) Transport the Equipment, at any time within such
180 days' perlod, to any place on the lines of railroad
operated by the Lessee or to any connecting carrier for
shipment, all as the Lessor may reasonably dire:zt upon
not less than 30 days' written notice to the Lessee.

15.2. Specific Performance. The assembling, delivery,
storage and transporting of the Equipment as hereinbefore provided
are of the essence of this Lease, and upon application to any court
of equity having Jurisdiction in the premises, the Lessor shall be
entitled to a decree against the Lessee requiring specific perfor-
mance of the covenants of the Lessee so to assemble, deliver,
store and transport the Equipment.

15.3. Lessor Appointed Lessee's Agent. Without in any
way limiting the obligations of the Lessee under the foregoing
provisions of thils Section 15, the Lessee hereby irrevocably appoints
the Lessor as the agent and attorney of Lessee, with full power and
authority, at any time while the Lessee is obligated to deliver
possesslon of any Items of Equipment to Lessor, to demand and take
possession of such Item in the name and on behalf of Lessee from
whosoever shall be at the time in possession of such Item.

SECTION 16. ASSIGNMENTS BY LESSOR.

The Lessee acknowledges receipt of a true copy of the
Conditional Sale Agreement referred to in the Recitals of this Lease,
which contains in Section 26 thereof an assignment (herein called the
"Wssignment) by the Lessor to the Manufacturers under the Conditional
Sale Agreement of its right, title and interest as Lessor under this
Lease., The Lessee hereby consents to all provisions contained in
the Assignment, insofar as the same pertain to this Lease, and agrees
that the rights, powers, privileges and other benefits assigned to
the Manufacturers thereby, and all remedies under the Lease, may be
enforced by the Manufacturers separate and apart from and without
notice to or consent or joinder of Lessor or any assignee of the
rights, powers, privileges or other benefits under thz Lease not
thereby assigned to the Manufacturers. The Lessee walves as against
the Manufacturers, 1ts and their successors and assigas, all claims
now or hereafter existing against the Lessor under this Lease. The
Lessee shall, untll such time, if any, as the Assignment shall
cease and terminate, pay to the Manufacturers, their successors and
assigns, an amount equal to all rentals and profits and other sums
payable to or receivable by the Lessor under or pursuant to the
provisions of this Lease according to the terms of thils Lease,
without any abatement, reduction, defense, set-off, counterclaim
or recoupment whatsoever and shall not surrender the lEquipment sub-
Ject to this Lease to any person other than the Manufacturer or

~15-




otherwise, 1in accordance with written instructions delivered to it
by the Manufacturer., The Lessee shall not, without the prior writ-
ten consent of the Manufacturer, enter into any agreement amending,
modlfying or terminating this Lease and any attempted amendment,
modification or termination without such consent shall be void.

The Lessee shall remailn obligated under this Lease in accordance
with its terms, and shall not take any action to terminate, rescind
or vold this Lease, notwithstanding any default by the Lessor, the
existence of any defense, set-off, counterclaim or right of abate-
ment, reduction or recoupment as between the Lessor and the Lessee,
the existence of any other liability or obligation of any kind or
character on the part of the Lessor to the Lessee, or to any third
person or governmental authority, or any bankruptcy or other pro-
ceedings affecting the Lessor, or any assignee thereof, or to any
actlon taken by trustees or recelver of the Lessor, or of any such
assignee or by any court in any such proceeding.

This Lease shall be assignable in whole or in part by
Lessor without the consent of Lessee, but Lessee shall be under no
obligation to any assignee of the Lessor except upon written notice
of such asslignment from the Lessor. In the event that separate
asslgnments are executed by the Lessor in respect of this Lease and
the rental and other sums due and to become due hereunder, insofar
as the same relate to Items of Equipment described in separate
Schedules hereto the Lessor and the Lessee agree that so long as such
separate assignments remain in force and effect this Lease shall be
deemed to be and shall be construed as a divisible and severable
contract between the Lessor and the Lessee for the leasing of Equlp-
ment covered by each such separate assignment, all to the same extent
and with the same force and effect as though a separate lease had
been entered into by the Lessor and the Lessee 1n respect of such
Equipment. Upon notice to the Lessee of any such assignment the
rent and other sums payable by the Lessee which are the subject
matter of the assignment shall be paid to the assignee. Without
limiting the foregoing, the Lessee further acknowledges and agrees
that (1) the rights of any such assignee in and to the sums payable
by the Lessee under any provisions of this Lease shall not be subject
to any abatement whatsoever, and shall not be subject to any defense,
set~off, counterclaim or recoupment whatsoever whether by reason
of or defect in Lessor's title, or any interruption from whatsoever
cause (other than from a wrongful act of the assignee) in the use,
operation or possession of the Equipment or any part thereof, or
any damage to or loss or destruction of the Equipment or any part
thereof, or by reason of any other indebtedness or liability, howso-
ever and whenever arising, of the Lessor to the Lessee or to any
other person, firm or corporation or to any governmental authority
or for any cause whatsoever, it being the intent hereof that, except
in the event of a wrongful act on the part of the assignee, the




Lessee shall be unconditionally and absolutely obligated to pay the
assignee all of the rents and other sums which are the subject
matter of the assignment, and (i1i) the assignee shall have the sole
right to exercise all rights, privileges and remedies (either in
its own name or in the name of the Lessor for the use and benefit
of the assignee) which by the terms of this Lease are permitted or
provided to be exercised by the Lessor.

SECTION 17. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

17.1. Lessee's Rights to the Equipment. So long as the
Lessee shall not be 1n default under this Lease, the Lessee shall
be entitled to the possession and use of the Equipment in accordance
with the terms of this Lease, but, without the prior written consent
of the Lessor, the Lessee shall not assign, transfer or encumber its
leasehold interest under this Lease in any of the Equipment (except
to the extent that the provisions of any mortgage now or hereafter
created on any of the lines of the railrcad of the lLessee may subject
such leasehold interest to the lien thereof). The Lessee shall not,
without the prior written consent of the Lessor, part with the
possession or control of, or suffer or allow to pass out of its
possession or control, any of the Equlpment, except to the extent
permitted by the provisions of Section 17.2 hereof.

17.2. Use and Possession on Lines Other Than Lessee's
Own. So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession of the Equip-
ment and to the use thereof upon the lines of rallroad owned or
operated by it (either alone or jointly) or by any corporation a
majority of whose voting stock (1.e., having ordinary voting power
for the election of a majority of its Board of Directors) is owned
directly or indirectly by the Lessee, or upon lines of railroad over
which the Lessee or such corporation has trackage or other operating
rights or over which Equipment of the Lessee 1s regularly operated
pursuant to contract and also to permit the use of the Equipment
upon connecting and other railroads In the usual iInterchange of
traffic, but only upon and subject to all the terms and conditions
of this Lease. The Lessee may receive and retain compensation for
such use from other railrcads so usling any of the Items. Notwith-
standing the foregoing, the Lessee will not assign ary Item of
Equipment to service involving the regular operation and malntenance
thereof outside the United States of America. No assignment,
sublease or interchange entered into by the Lessee hereunder shall
relieve the Lessee of any liability or obligations hereunder which
shall be and remain those of a principal and not a surety.

17.3. Merger, Consolidation or Acqulsition of Lessee.
Nothing in this Section 17 shall be deemed to restrict the right
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of Lessee to assign or transfer its leasehold interest under this
Lease in the Equipment or possession of the Equipment to any
corporation (which shall have duly assumed the obligations hereunder
of Lessee) into or with which the Lessee shall have become merged

or consolidated or which shall have acquired the property of Lessee
as an entirety or substantially as an entirety.

SECTION 18. OPINION OF LESSEE'S COUNSEL.

Concurrently with the delivery and acceptance of the
first Item of Equipment hereunder, the Lessee will dellver to the
Lessor five counterparts of the written opinion of counsel for the
Lessee addressed to the Lessor, the Agent and to the Assignee, in
scope and substance satisfactory to the Lessor, to tre effect that:

(a) The Lessee is a corporation legally incorporated
and validly existing, in good standing, under the laws of
the State of Delaware;

(b) The Lessee has the corporate or other power and
authority to own its property and carry on its business
as now belng conducted and 1s duly qualified to do business
as a forelgn corporation in all States 1n which such
qualification is necessary to carry out the terms of the
Lease;

(¢) This Lease and the Acquisition Agreements of
even date herewith among the Lessor, the Agent, the Lessce
and the Manufacturers have been duly authorized, executed
and delivered by the Lessee and constitute the valid,
legal and binding agreements of the Lessee enforceable in
accordance with thelr respective terms;

(d) This Lease has been filed and recorded with the
Interstate Commerce Commission pursuant to Secticn 20c of
the Interstate Commerce Act and no other filing, recording
or depositing is necessary to protect the Lessor's title
to the Equipment in the United States of Americaj

(e) No approval, consent or withholding of objection
is required from any public regulatory body with respect
to the entering into or performance by the Lessee of the
Acquisition Agreements or this Lease;
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(f) The execution and delivery by the Lessee of the
Acquisition Agreements and this Lease do not wviolate any
provision of any law, any order of any court or governmental
agency, the Charter or By-~laws of the Lessee, or any inden-
ture, agreement, or other instrument to which the Lessee is
a party or by which 1t, or any of its property is bound,
and will not be in conflict with, result in the breach of,
or constitute (with due notice and/or lapse of time) a
default under any such indenture, agreement, cr other
instrument, or result in the creation or impositicn of
any lien, charge or encumbrance of any nature whatsoever
upon any of the property or assets of the Lessee, except
as contemplated and permitted hereby; and

(g) As to any other matter which the Lessor shall
reasocnably request.

SECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNT3 PAID BY LESSOR.

fnything to the contrary herein contalned notwithstanding,
any nonpayment of rentals due hereunder, or amounts expended by the
Lessor on behalf of the Lessee, shall result in the obligation on
the part of the Lessee to pay also an amount equal to 9% (or the
lawful rate, whichever is less) of the overdue rentals and amounts
expended for the period of timrme during which they are overdue or
expended and not repaid.

SECTION 20. OPTION TO PURCHASE.

Provided that the Lessee is not in default, Lessee shall
have the followlng cption to purchase:

(a) The Lessee shall have the right tc purchase all
but not less than all of the Equipment then leased here-
under at the explration of the term at a price equal to
the "fair market value" (as defined). The Lessce shall
give the Lessor written notice 180 days prior to the end
of the term of its election to exercise the pur:chase
option provided for in this Section. Payment of the option
price shall be made at the place of payment specifled in
Section 2 hereof in funds there current against delivery
of a blll of sale transferring and assigning to the Lessee
all right, title and interest of the Lessor in and to the
Egulpment and containing a warranty against liens or claims
of persons claiming by, through or under the Lessor except
liens and claims which the Lessee assumed or is obligated
to discharge under the terms of the Lease. The Lessor shall
not be required to make any representation or werranty as to
the condition of the Equlipment or any other matters.




(b) The "fair market value" shall be an amount
mutually agreed upon by the Lessor and the Lessee; provided
that 1f the Lessor and the Lessee are unable to agree upon
the fair market value of the Equipment within 30 days after
recelpt by the Lessor of the notice of the Lessee's
election to exercise the purchase cption, the fair market
value shall be determined by an appraiser selected by
mutual agreement of the Lessor and the Lessee. If the
Lessor and the Lessee are not able to agree upon an
appraiser, or if the fair market value is not so deter-
mined within 90 days after receipt by the Lessor of the
Lessee's election to purchase, the same shall be deter-
mined by American Appraisal Company. The fair market
value as finally determined shall bear interest for the
period, if any, from the date of expiration of this Lease
to the date of payment at the rate of 8 1/2% per annum.
Upon the determination of the fair market value as afore-
sald, the Lessee may at its option withdraw anc rescind
its election to purchase without further liability to the
Lessor.

(c) Unless the Lessee has given the Lesscr 180 days
notice as required in connection with exercise of the
foregoing option, all the Equipment then lease¢ hereunder
shall be returned to the Lessor in accordance with Section
13 hereof.

Notwithstanding any election of the Lessee to purchase, the provisions
of Section 11 hereof shall continue in full force and effect until

the date of purchase and the passage of ownership of the Eguipment
purchased by the Lessee upon the date of purchase unless the purchase
price has been agreed upon by the parties pursuant to this Section
20.1, in which event such purchase price shall govern.

SECTION 21. MISCELLANEOQUS.

21.1. DNotices. Any notice reguired or permitted to be
glven by either party hereto to the other shall be deemed to have
been given when deposited in the United States certified mails,
first class postage prepaid, addressed as follows:

If to the Lessor +/ Trust Company for USL, Inc., as
Trustee under R.I. Trust No. 4
1211 West 22nd Street
Oak Brook, Illinois 60521

With a copy of any such notice to
be sent tfo the Agent.
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If to the Agent: ~o United States Leasing Inter-
/ national, Inc.
633 Battery Street
San Francisco, California 94111
Attention: Vice President-Lease
Underwriting Group

If to the Lessee: Chicago, Rock Islard and
Paciflic Railroac Company
139 West Van Buren Street
Chicago, Illinois 60605

or addressed to elther party at such other address as such party
shall hereafter furnish to the other party in writing.

21.2. Execution in Counterparts. This Lease, and any
lease supplemental hereto, may be executed in several counterparts,
each of which so executed shall be deemed to be an original and in
each case such counterparts shall constitute but ore and the same
instrument.

21.3. Law Governing. This Lease shall be construed in
accordance with the laws of Illinols; provided, however, that the
parties shall be entitled to all rights conferred bty any applicable
federal statute, rule or regulation.

21.4. Concerning the Lessor and the Agert. It is expressly
understcod and agreed by and between the parties he?éto, anything
herein to the contrary notwithstanding, that each and all of the
representations, covenants, undertakings and agreerents herein made
on the part of the Lessor, while in form purporting to be the
representations, covenants, undertakings and agreerents of Trust
Company for USL, Inc., are nevertheless each and every one of them
made and intended not as personal representations, covenants and
undertakings and agreements of i1t in its individual corporate capacity
or for the purpose or with the intention of binding it in 1its
individual corporate capacity, but are made and intended for the
purpose of binding only the Trust as that term is used in the Trust
Agreement; such Trust 1s the Lessor herecunder, and this Lease is
executed and delivered by Trust Company for USL, Inc., not in its
own right but solely in the exercise of the powers conferred upon
it as such Trustee; and no liability or responsibility in its
individual corporate capacity 1s assumed by nor shall at any time
be asserted or enforceable against such corporation or the Agent, or
any 1ncorporator or any past, present or future subscriber to the
capital stock of, the Trustee or the Agent, on account of this Lease
or on account of any representation, covenant, undertaking or agree-
ment of such corporation or the Agent in this Lease contained, either
expressed or implied, all such individual corporate liability, if
any, belng expressly waived and released by the Lessee herein and
by all persons claiming by, through or under the Lessee; excepting,
however, that the Lessee or any person claiming by, through or under

it, maklng claim hereunder, may look to said Trust for satisfaction
of the same,.
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21.5. Trustors Defined. The term "Trustors" as used herein
means Wilmington Trust Company, City National Bank and Trust Company
and First American National Bank, as Trustors under the Trust Agree-
ment dated as of May 1, 1972 among the Trustors, the Lessor and the
Agent and their respective successors in interest and assigns under
said Trust Agreement.

21.6. Subordination. This Lease is subject and subordinate
to the Conditional Sale Agreement mentioned in the Recltals hereof.

IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in their respective corporate names by
their officers or representatives, thereunto duly authorized, and
their respective corporate seals to be hereunto affixed, duly at-
tested, all as of the date first above written.

TRUST COIPANY FOR USL, INC., as

Trustee under R.I. Trust No. 4
{Corporate Seal)

ATTEST: ’
g s B Iézzz1/%26%érﬁéé44tfé;#(
\ A,

"/:,7//',‘/// G4 . 2 Sl (—/ L0 President

LESSOR

Assistant Secretary

(Ccrporate Seal)
CHICAGO, ROCK ISLAND AND
PACIFIC RAILROAD COMPANY

OzdlocL
. By__ Qjﬁ> (iZﬁZL7/ﬂ
— ﬁfj//9// Its Vice Chairman President-
’”‘f§5;43;7//;/ﬂQ%2¢4477 ESSEE
o 73

-~ Secretary

ATTEST:

UNITED STATES LEASING INTERNATIONAL,
(Corporate Seal) INC.

S

- P

By /‘lr_ PRTa
‘ p , Its ; i
o A S Vice President

(e + Secretary AGENT FOR LESSOR




ATTACHMENTS TO LEASE

Schedules A-~1, A-2 and A-3 - Description of Equipment

Schedule B - Certificate of Acceptance
under Equlipmant Lease

Schedule C - Schedule of Casualty Value
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STATE OF CALIFOR.IIA )
) SS
CITY AND COUNTY OQF SAN FRANCISCO )

On this /97 day of Oicoae , 1972, before me
personally appeared BEN MAUSHARDT , to me personally
known, who being by me duly sworn, says that he is a. £/7, , President
of TRUST COMPANY FOR USL, INC., that one of the seals affixed to
the foregoing instrument 1s the corporate seal of said corporation,
that saild instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors, and he acknowledged

that the executlion of the foregoling instrument was tae free act and
deed of said corporation.

(Seal) e e Y e

My Commission expires: A L --

STATE OF CALIFORNIA Sy

) S8
CITY AND COUNTY OF SAN FRANCISCO )

On this {§7f6 day of Qccyi2. , 1972, before me personally
appeared DAVID A. WOOLSEY - , to me personally known, who
being by me duly sworn, says that he 1s a 7/scz: _President of UNITED
STATES LEASING INTERNATIONAL, INC., that one of the seals affixed to
the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors, and he acknowledged

that the execution of the foregoing instrument was the free act and
deed of said corporation.

(Seal) Eg ) N Q'& — %_~ EZ/\_\»{\/LA«) ;O

My Commission expires:
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STATE OF ILLINOIS )

) SS
COUNTY OF COOK )
n, &
On this A day of r)Avx~~\& » 1372, before me
personally appeared 7, DS G s Lo me personally known,
who being by me duly sworn, says that he is the Vice Chair-

man fresidemt of CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD COMPANY,
that one of the seals affixed to the foregoing instrument 1s the
corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board

of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

, .
O enfom N %44/:«4“

o Notary Public
(Seal) ’

My Commission expires:

Caf. A6 1973
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MANUFACTURER:

DESCRIPTION OF EQUIPMENT:

PRICE:
TOTAL PRICE:
OUTSIDE DELIVERY DATE:

DELIVER TO:

RENT PERIOD:

FIXED RENTAL:

| 4
[ 4

DAILY INTERIM RENTAL:

SCHEDULE A-1

ACF INDUSTRIES, INCORPORATED
{500 100-ton covered hopper cars,
bearing road numbers RI 131750

to 132249, both inclusive.
$17,070.81 per car, or
$8,535,405.00 for all 500 cars
February 28, 1973

Chicago, Rock Island and Pacific
Railroad Company (as designated
by the Raillroad)

Fifteen (15) years, commencing
with the first rental payment

Thirty (30) semi-annual rental
payments, in advance at $739.76
per car, or $369,880.00 for all
500 cars.

$4.1098 per car per day

LESSEE: Chicago, Rock Island and Pacific Railroad Company

TRUSTORS: Wilmington Trust Company
_ City National Bank and Trust Company
First American National Bank

ASSIGNEE: Wells Fargo Bank, N.A.

In the event the price of any Item covered by this Schedule
is more or less than the amount set forth above, the rental
for such Item shall be proportionately increased or reduced.



MANUFACTURER:

DESCRIPTION OF EQUIPMENT:

PRICE:
TOTAL PRICE:
OUTSIDE DELIVERY DATE:

DELIVER TO:

RENT PERIOD:

FIXED RENTAL PAYMENTS:

o

>

DAILY INTERIM RENTAL:

SCHEDULE

A-2

e

ACF INDUSTRIES, INCORPORATED

300 70-ton 50 ft. all steel single
sheath box cars, bearing road
nunbers RI36000 to 36299, both
inclusive.

$19,022.17 per car, or
$5,706,651.00 for all 300 cars

February 28, 1973

Chicago, Rock Island and Pacific
Railroad Company (as designated
by the Railrocad)

Fifteen (15) years, commencing
with the first rental payment

Thirty (30) semi-annual rental
payments, in advance at $824.33
per car, or $247,299.00 for all
300 cars,

$u.57§6 per car per day

LESSEE: Chicago, Rock Island and Pacific Rallroad Company
TRUSTORS: Wilmington Trust Company
N City Natilonal Bank and Trust Company
r First American National Bank
T ASSIGNEE: Wells Fargo Bank, N.A.

In the event the price of any Item covered by this Schedule
is more or less than the amount set forth above, the rental
for such Item shall be proportionately 1lncreased or reduced.




MANUFACTURER:

DESCRIPTION OF EQUIPMENT:

PRICE:

TOTAL PRICE:

OUTSIDE DELIVERY DATE:

DELIVER TO:

RENT PERIOD:

FIXED RENTAL PAYMENTS:

DAILY INTERIM RENTAL:

SCHEDULE A-3

ORTNER FREIGHT CAR COMPANY

100 100~ton open top hopper cars,
bearing road numbers RI 102100

to 102199, both inclusive.
$16,088.24 per car, or
$1,608,824.00 for all 100 cars
February 28, 1973

Chicago, Rock Island and Pacific
Railroad Company (as designated

by the Railrocad)

Fifteen (15) years, commencing
with the first rental payment

Thirty (30) semi-annual rental
payments, in advance at $697.18
per car, or $69,718.00 for all
100 cars.

$3.8732 per car per day

LESSEE: Chicago, Rock Island and Pacific Railroad Company

TRUSTORS: Wilmington Trust Company

City National Bank and Trust Company
First American National Bank

ASSIGNEE: Wells Fargo Bank, N.A.

In the event the price of any Item covered by this Schedule
is more or less than the amount set forth above, the rental
for such Item shall be proportionately increased or reduced.



CERTIFICATE OF ACCEPTANCE
UNDER EQUIPMENT LEASE

To: TRUST COMPANY FOR USL, INC., as Trustee
under Trust Agreement dated as of May 1, 1972 ("Trustee")

UNITED STATES LEASING INTERNATIONAL, INC., as
Agent for the Trustees ("Agent™)

ACF INDUSTRIES, INCORPORATED, or ORTNER FREIGET CAR COMPANY,
as applicable ("Manufacturer")

I, a duly appointed inspector and authorized representative
of CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD COMPANY ("Lessee") and
of the above named Trustee, do hereby certify that I have inspected,
recelved, approved and accepted delivery, on behalf of the Lessee
and under the Equipment Lease dated as of May 1, 1972 among the
Trustee, the Agent, and the Lessee, and on behalf of the Trustee
under the Conditional Sale Agreement dated as of July 1, 1971 among
ACF INDUSTRIES, INCORPORATED, and ORTNER FREIGHT COMPANY (the
"Manufacturers") the TRUSTEE, the Agent and the Lessee, of the
following items of equipment ("Equipment"):

TYPE OF EQUIPMENT:

PLACE ACCEPTED:
DATE ACCEPTED:
NUMBER OF ITEMS:

NUMBERED:

I do further certify that the foregoing lEquipment 1s in
good order and condition, and conforms to the Specifications appll-
cable thereto, and at the time of dellvery to the Lessee there was
plainly, distinctly, permanently and conspicuously marked in con-
trasting colors upon each side of each Item of Equipment the followlng
legend 1n letters not less than one inch in height:

"Leased through United States Leasing International,

Inc., as Agent for Trustee-Vendee, and subject to a
Security Interest recorded with the I.C.C."

R.I. Trust No. 4

Schedule B
(to Egquipment Lease)




The execution of this certificate will in rio way relileve
* or decrease the responsibility of the Manufacturer of the Equipment
for warranties it has made with respect to the Equipment.

Inspector and Authorized Representa-
tive of Lessee and Trustee




. CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD COMPANY - No. 4

SCHEDULE OF CASUALTY VALUE

CASUALTY VALUE: The following per cent of original cost to Lessor
of an Item of Equipment, including all taxes and delivery charges,
is to be pald on a rental payment due date pursuant to Section 2.2
of the Equipment Lease as the result of an Item becoming the subject
of a Casualty Occurrence, depending upon when the Casualty Value 1is

paid:
Casualty Value Payable
Payable on Date Per Item [in lieu of
After ERental and in Lieu of rental payment for such
Payment No. Payment No. item due on such date]
1 2 101.750-
2 3 101.625 7
3 Y 101.500"
Yy o G 101.250~
5= 6 102.750
6 7 100.125
7 8 94.375
8 9 93.250
9 10 91.875
10 11 90.375
11 12 83.875
12 13 81.875
13 14 79.750
14 15 77.500
15 16 70.250
16 17 67.625
17 18 64.750
18 19 61.875
19 20 58.750
20 21 55.625
21 22 52.375
22 23 4g.125
23 2L 45,625
24 25 h2.250
25 26 38.625
26 27 35.125
27 28 31.500
28 29 27.750
29 30 24,000
30 And thereafter 15.000
SCHEDULE C

(to Equipment Lease)
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/01773 JOB C51120 ROCK ISLAND RAILROAD PAGE c3
LIST OF CARS TO BE REHABILITATED WITH FUNLCS
PROVIDFED BY SECTION 51k, 4 R ACT LOAN

INIT NUMBER CAR
' TYPE 0/L LESSOR TALLY
R1I 036007 BOX-EQ L Jek
RI 2eNu2 BOX-EQ L Job
RI 035048 BOX-EQ L J2b
RI n3LNns9 BOX-£Q L Jeb
RI 026043 BOX-EQ L N Fa
RI n3sLnp9a3 BOX-EQ L Jeb
R1 036095 BOX-EQ L Jeb
RI 135191 BOX-E0Q L Jeb
RI 035118 BOX-EQ L Jeb
RI 135139 BOX-EQ L J2k
RT =1 N rd BOX-EQ L Jes
RI TaL1kL0 BOX-EQ L Jeh
R1 n3L179 BOX~-EQ L Jek
R1 N3L1AY BOX-£Q L Jeb
RI 03L19L BOX-EQ L Jek
RI 036198 BOX-EQ L Jek
R1 03teny BOX-EQ L Job
RI nasene BOX-EQ L ek
R1I 13Lon9 BOX-EQ L J2hb
RI n3L230 BOX~-EC L Jab
RI 035236 BOX~-EQ L Job
R1 13239 BOX-EQ L Jehk
RI 03kcu0 80X-~EQ L Job
RI n3L2yl BOX-EQ L Jeb
RI n3keue BOX-EQ L Jeb
RI f3L244 ROX-EQ L Jeb
R1 n23keus BOX-~EQ L Jek
R1 135254 BOX~EQ L Jeb l
RI 0320 BOX-EQ L Jobk
RI naLeLs BOX-EQ L Jeb
R1 23Lekk BOX-EQ L Jek
R1 n2Lcan BOX-EQ L Jeb
RI 03k2A2 BOX—-EQ L Jb
RI 03L28% BOX-~-EQ L J2b
R1 03247 BOX-EQ L Jeb
RI (135250 BOX-EQ L J2k
TYPE TOTAL 3k

R1 k31786 CHP-JU L Jebk
eI 134787 CHP~JU L Jeb
R1I 131757 CHP-JU L Jek
R1I 13314058 CHP-JU L Jeb
RY 131407 CHP-JU L J2b
R1 131308 CHP-JU L Jeb
RI 13pR32 CHP-JU L JZb
PRI 13184y CHP-JU L Job
RI ¥3LA4S CHP-JU L Jeb
RI 1314¢%y CHP-JU L J2k
RI 131465 CHP-JU L Jeb
RI 131857 CHP-JU L Job




/31778 JoB C51L20 ROCK ISLAND RAILRCAD PAGE cy
LIST OF CARS TC BE REHABILITATED WITH FUNCS
PROVIDED 8Y SECTION 511, 4 R ACT LOAN

‘ INIT NUMBER CAR
’ TYPF 0/L LESSOR TALLY

R1 13158748 CHP~JU L Jok
R1 131881 CHP-JU L Jeb
R1 131845 CHP—-JU L Jets
RI 131891 CHP-JU L 32k
R1 13191 ¢ CHP-JU L Jehb
R1I 131929 CHP-JU L J2k

g RI 121838 CHP-JU L Jeb

| RI 1219ub CHP-JU L Jek

| R1 131947  CHP-JU L J2k
RI 131944 CHP=-JU L J2h
RI 131950 CHP-JU L J2k
R1 131951 CHP-JU L J2k
RI 131958 CHP-JU L Jeb
RI 131961 CHP-JU L Jeb
RI 1319k 2 CHP-JU L J2h
R1 131953 CHP-JU L Jekb
RI 131992 CHP-JU L Jek
RT 121993 CHP-JU L J2b
R1 132031 CHP~JU L J2hk
RI 132034 CHP-JU L J2k
R1 132100 CHP~JU L Jebk
R 132168 CHP-JU L Jeb
RI 132196 CHP-JU L Jek
RI 132198 CHP—-JU L Jeb
]y 1372z CHP—-JU L Jek
R1 137224 CHP-JU L J2k
R1 132231 CHP-JU L Jek
”1 13223% CHP-JU L J2k

TYPE TOTAL 4o
R 102107 HPR-0OP L Jek
RI 10214y HPR-QP L J2t
QI 102160 HPR-OP L J2k
RI 102172  HPR-0P L Jek
TYPE TOTAL y

LESSCR TOTAL 80
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